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INTYERSTATE COMMERCE COMMISSION

September 18, 1978

RE: LEASE DATED MAY 24, 1971. LEASE ASSIGNMENT AGREE-
MENT DATED AS OF JULY 1, 1978, BETWEEN WILLIAM
M. GIBBONS, TRUSTEE OF CHICAGO, ROCK ISLAND AND
PACIFIC RAILROAD COMPANY, UNITED STATES CF AMERICA,
AND UNITED STATES RAILWAY EQUIPMENT COMPANY.
RECORDED AS DOCUMENT NO. 6420

Interstate Commerce Commission
Washington, D. C. 20423

Gentlemen:

Enclosed for recordation under the provisions of Section 20(c)
of the Interstate Commerce Act, as amended, are aeuven , . RE
executed counterparts of Lease Assignment Agreement

dated as of July 1, 1978, which is a supplement to

the above Lease.

A general description of the railroad rolling stock
covered by the Assignment is freight cars bearing
RI or ROCK numbers as set forth in Exhibit B hereto.

The undersigned is an executive officer of William M.
Gibbons, Trustee of Chicago, Rock Island and Pacific
Railroad Company mentioned in the enclosed documents
and has knowledge of the matters set forth therein.

Please return six executed counterparts of the Assignment
with the recording information stamped thereon to

me by mail at 332 South Michigan Avenue, Chicago,
Illinois 60604.

Also enclosed is a check payable to the Interstate
Commerce Commission covering the required $10 recordation
fee.

WILLIAM M. GIBBONS, TRUSTEE OF
CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY

0. L. Houts .
General Solicitor -

E%gig%ares

CHICAGO ROCK ISLAND AND PACIFIC RAILRCAD COMPANY /332 S. MICHIGAN AVE./CHICAGO, IL 60604/WILLIAM M. GIBBONS, TRUSTEE



: / e !
¥ fa tlad ?
) MAY 24, 1971 Lease
Car
Initial Number Type o/L Lessor
RI 010406 HPR-0OP L L9¢
RI 010408 HPR-0P L L9¢
RI 010412 HPR-0OP L L9¢
RI 010421 HPR-0OP L L9¢
RI 010431 HPR-0P L L9¢
RI 010436 HPR-0P L L9¢
RI 010437 HPR-0OP L L9¢
RI1 010446 HPR-0P L L9¢
RI 010449 HPR-0OP L L9¢
RI 010451 HPR-0OP L L99
RI 010453 HPR-0OP L L9Y
RI 010455 HPR-0OP L L99
RI 010456 HPR-0P L L99
RI 010459 HPR-0P L L9Y
RI 010462 HPR-0P L L99
RI 010463 HPR-0P L 199
R1 010473 HPR-QOP L L99
RI 010474 HPR-0P L L99




LEASE ASSIGNMENT AGREEMENT

LEASE ASSIGNMENT AGREEMENT (hereinafter called "Lease Assignment”)
dated as of July 1, 1978 by and between William M. Gibbons, T:iustee of
the Property of Chicago, Rock Island and Pacific Railroad Company (said
Trustee in his capacity as trustee, together with his successors or assigns,
being hereinafter called "Trustee"), the United Staies of America ("United
States"), represented by the Secretary of Transportétion acting through
the Administrator of the Federal Railroad Administration or the Administrator's
designee ("Administrator"), and United States Railway Equipment Company
("Lessor").

WHEREAS, Lessor and Chicago, Rock Island and Pacifié Railroad Company,
a Delaware corporation ("Rock Island"), have previously entered into a
Iease of railroad equipment dated as of May 24, 1971 (the "Lease"), a copy
of which is attached hereto as Exhibit A; and

WHEREAS, the Lease was filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c of the Interstate Commerce Act on
November 26, 1971 and assigned Recordation No. 6420; and

WHEREAS, Rock Island filed with the United States District Court for
the Northern District of Illinois, Eastern Division (the "Reorganization
Court"), a petition for reorganization pursuant to Section 77 of the Bankruptcy
Act on March 17, 1975; and

WHEREAS, pursuant to Order No. 9 entered on April 25, 1975 by the
Reorganization Court, Trustee assumed and affirmed the Lease on April 25,
1975; and

WHEREAS, United States and Trustee intend to enter into a financing

agreement ("Financing Agreement") by which the Secretary will guarantee
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certain cbligaticns of Trustee with respect to certain leased railroad
equipment being rehabilitated by Trustee (the "leased Buipment") which
is a part of the railroad equipment described and identified in Exhibit
A to Exhibit A hereof; and

WHEREAS, in order to secure the payment of the obligations contained
in the Financing Agreement, execution and delivery of this Lease Assignment
has been made a condition precedent to execution of the Firancing Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and promises herein contained, the parties hereto agree as follows:

1. Trustee hereby assigns to United States the entire leasehold interest
in the leased BEquipment described in Exhibit B attached hereto and made
a part hereof.

2. The term of this ILease Assignment shall commence forthwith and
shall continue as to each item of Leased Equipment until the Lease or the
ﬁinancing Mreement is terminated, whichever is earlier.

3. Except as provided in paragraph 6 hereof, this Lease
Assignment i; subject to all of tﬁe terms and conditions of the Lease.
Trustee shall duly and punctually perform, when due, all of the agreements
and obligations under or pursuant to the Lease. This Lease Assignment
shall not relieve Trustee from any of these obligations under the Lease.

4. So long as Trustee shall have the right to possession of the Leased
BEquipment in accordance with the Lease and the Financing Xgreement, he
shall be entitled, as against the United States, to manage, operate, use,

enjoy and be suffered and permitted to remain in the actual. and undisturbad

possession of the Leased Bquipment, to receive, take and use all rents,




incames, issues, tolls, profits and proceeds thereof and to exercise any
renewal or purchase options.
5. If an event of default shall occur under the lease, Lessor
shall promptly notify the Administrator in writing of such event and shall
give the Administrator 60 days within which to elect to exercise the Administrator's
rights under paragraph 6 hereof and assume the lease obligations relative
to such items of Leased Bquipment as tﬂé Administrator elects to possess.
6. If an event of default (other than a default under the Lease)
shall occur under the Financing Agreement and notice of such event shall
have been furnished to the lessor, then the Administrator shall at the
Administrator's sole option be entitled to and shall succeed to all the
right, title and interest of the leasehold interest in any of such Leased
Bquipment, described in Exhibit B, attached hereto, as the Administrator
may designate in writing to the Lessor not more than 60 days after notice
of such event of default to the Lessor. Notwithstanding any terms or conditions
of the Lease, the Administrator shall have the right to sublet such equipment
as the Administrator takes possession of under this paragrzph. The Administrator's
right to possession and use of any equipﬁent under this paragraph shall
not be affected by any rights (including rights protected under section
77(j) of the Bankruptcy Act) which the Lessor might have by virtue of a
default by the Trustee on any of the Trustee's obligations under the lease,
and the Administrator (and the Administrator's sublessees) shall have the
right to continue to possess and use such equipment so long as the lease
payments (prorated for the actual number of cars that the Administrator

possesses and adjusted to reflect only payments for prospective possession

and use from the date of the notice of default) which gave rise to the
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event of default are made and all other cbligations, including but not
limited to lease payments, under the Lcase (with respect to equipment which
the Mdminicstrator possesses) are satisfied as they become due. .

7. The Mministrator's rights granted under paragraph 6
hereof are subject to the requirement that the exercise of any such rignts
shall not result in any loss of or recapture of Investment Tax Credit
with respect to the Ieased Bquipment. Notwithstanding the latter provision,
the Administrator shall have the right in the Administrator's sole discretion
to take the assignment of the Lease if, concurrently with such assignment,
the Administrator agrees in writing to indemnify and hold the Lessor harmless
against any such loss or recapture of the Investment Tax Credit.

8. This ILease Assignment shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns
and thé Lease and this Lease Assignmenk may not be modified unless such
modification is consented to by the Afministrator in writing.

IN WITNESS WHEREOF, Trustee, United States and Lessor, pursuant to
proper authority, have caused these presents to be signed in their respective

names and their respective seals to be hereunto affixed, duly attested,

) A _/é J - .

William ™. Gibbons, Trustee of the
Property of Chicago, Rock Island and
Pacific Railroad Company

as of the day and year first above writ;igx"

T

United States of America by the
Secretary of. Transportation acting
through the Administrator of the
Federal Railroad Administration

ﬁgi. e

United States Railway Bquipment Company

By “";ZEZ-/§§;4(——EZ—'ézéz*z’é’




STATE OF ILLINOIS )
) SS-
COUNTY OF COOK )

on this /2 day of JKM , 1978, before me personally
14

appeared William M. Gibbons, to me known to be the person described in

and who executed the foregoing instrument, who being by me duly sworn,
says that he is the Trustee of the Property of Chicago, Rock Island and
Pacific Railroad Company, and he acknowledged that he executed said instrument

as his free act and deed.

Wﬂ )’Z /‘(ZL@@W

~ " Nbtary Public
(SEAL) //

My Commission Expires:

DISTRICT OF )
) Sss.
COLUMBIA )

1, % M’\ , a notary public in and

. _] x‘/ 9
for the District of Columbie; DO HEREBY CERTIFY that A V74
s personally known to me be the Administrator

of the Federal Railrocad Administration, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument as

such Administrator, appeared before me this day in person, and, being by
me duly sworn, said and acknowledged that he is the Administrator of the
Federal Railroad Administration, that he signed, affixed thereto the seal

and delivered said instrument as Administrator of the Federal Railroad

Administration on behalf of the United States of America, pursuant to authority




given by the Sccretary of Transportation (49 CFR 1.49(u)) as his free and
voluntary act, and as a free and voluntary act and deed of the Secretary

of Transportation and the United States of America, for the use and purposes
therein set forth, and that the scal affixed to said instrument is the

seal of the Federal Railroad Administration.

GIVEN under my hand and notarial seal this 2/S/ day of _,442 . '

A.D., 1978.
% ’éw
7 Notéry Publ%

My Commission Expircs May 1, 1982

(SEAL)

My Commission Expires:

STATE OF ILLINOIS )
) SS.
OOUNTY OF COOK )
On this day of , 1978, before me personally
appeared , to me personally known,

who, being by me duly sworn, says that he is

of , that

one of the seals affixed to the foregoing instrument is the corporate seal: o
of said corporation, ‘that‘sa'id instrument was signed and cealed on behalf

of said corporation by authority of its Board of Directors, aﬁd he acknowledged
that the execution of the foregoing instrument was the free act and deed

of said corporation.

. Notary Public
(SEAL)

My Commission Expires:
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FORM 1436

No. L8875

Supplement to No.

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD CCMPANY

Copy of Contract

WITH United States Railway Egquipment Company

Relative to lense of 30 70-ton three pocket open top hopper cars

Hoa. PT 104%00-10479 inecl.

System
Dated Mav 2k, 1971
Copy to:
X Comptroller ' v : . Vice Precident--Operations & Mtce.
% Mancger Diecbursements Vice President-Traffic
Chief Lnginecer Dircctor of Insurance
Supt, Divn, Managew Cepital Expendftures
Supt. Communications X Director Reon. Res. © Cost Control
Dir. ~ Ind, Developuent & Real Estate X Director ¢ Purchises & 5L0rcs

X Chniel lochnunicel Cfficer

H

Remarks: ! mnneer Car Lecounbing

Cffice of Secrctary

Rev. 9/19/69
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AGRLUTALNT made and entered into this ... Z‘Lh ..... veer. day of, May e 1971

between

UNITED STATES RAILWAY EQUIPMENT CO.,
an lHinois corporation, (hereinafter called “"United’’), and

CHl(,ACO ROCK ISLAND AND PnCTFIC RAILROAD COMPAXY

A Delaware C01porat_1 on

{hereinafter called *‘Lessec’’). .

RECITALS

Lessee desiresto le” s hom United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentels and terms and conditions set forth in this Lecse.

AGREEMENT
“It Is Agreed: .

1. Llease of Cars. United agrees to lease 10 Lessce and Lossee agrees to and does horedy
lease from United that number of railroad cars, of the type, construction and such other descrp-
tion {hereinafter referred to as the “Cars’’) as is set forth in Exhibit **A’" attached hereto and by
this refcrence made a part hercof. The Cars covered by this Lease ere those which shall be deliv-
ered to and accepted by Lessece pursuant to Paragraphs 2 and 3 hereof. Tho Lease shall become
effective as to any Car immediately upon its acceptance pursuant 1o Pamor("‘h 3 hereof.

2. Dc/ivcry of Cars. United shall dzaliver the Cars as promptly as is reasonably possitle
from time to time in groups of no less than ...1..".79 ..... United shall not be respensible for failure
to deliver or delay in delivering Cars due to casualties and centinoencies beyond its direct cont:ol,
such as, but not !imited to, labor difficulties, fire, delays and defauits of carr ers and car and mat-
erial suppliersy provided, hoyover that in no event shall Lessee be obligated to accept delivary

I “cu‘oer 1y /
of C s ftr‘ SnhLon initial delivery shall be f.o.t. Dearest..paint..
Zf 4 r& PUURRYTO Rashiniton, ‘lnal g S e Arest..p
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Thereafter, Lessee shall be tiable for, and shall pay or reimburse United for the payment of, all
costs, chargms and expenses of any kind whatscaver on account of or relating o switchung, denur-
rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu-
sively, freight and switching charges for movement to and from United’s plant at any time and jor
any reason. - -

3. Condition of Cars — Acceptance. All Cars delivered hereunder shiall bLe in satisfactory
condition for movement in the normol interchange of rail traffic and shall othervise comply with the
description and ‘or specifications contained in Exhibit “*A*’; but Lessee shall be sole Iy respunsole

{or determinindg tivit Cars are in proper condition for leading and shipment. Within Tive. (%)
days after United chall give Lessee notice that some or all Cars are ready for delivery, Lessee r"ay
have its authorised representative inspect such Cars at Shiausiniddubiresyt- (United’s pleat)

Hho—marndactrrerarinmty s and accept or reject them as to condition. Cars 50 ingjiected r}.ld any
Cars whichl essee does not elect to mspect shall be conclusively deemed to mect all requirements
of this Lease and any diffcrences or discrepancics fiom spoecified condition, construction, type
eiipment, or otherwise, are thereby waived by Lescee without further act on its part. Lessee
shall issue and deliver th United, with respect to all Cors aceepted as or deemied hereunde: 1)
meet the requircineats of this Lease, o Cotificate of Inwpection and Acceptance in the form and
text attached hieseto as Extubit 2 68 and by this reference made a pant herecf.,

¢ Strike mapplicable muterial in Paragraph 3.

USKRE -~ Form F -- 11/67
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4. Usc end Pessession. Throughout the continuance of this Leane, so long as Lecsee s
not in dofoult hereuoder, Lesoes shall bo entithed to poscession of cach Car from the date the
Lease beconies eftective as to each Car and may use soch Car,

' (a) on its own property or tines; and

{b) upon the lines of any raitroad or other parson, firm or corporation in the usual
interchange of traffic for such compencation as Lessee may determine or as may be required
by the then current Code of Rules Governing the Condition of, and Repairs to, Freight and
Passenger Cars for the mterchange of wraffic adopted by the Association of American Ratl-
voads (hereinafter colled the *Interchange Rules’) but at all times subject to the terms and
conditions of this Lease,
provided, however, that at all times the Cars shall be used only in the United States of Americaor Mexico,

S

OT in Canada and in a carcful and piudent manner solely for the uses for whict they were designed.

5. Term — Average Daste.  This Lease shall be for a term (hereinatter referred to as the
“foriginal term’’) which shall commence on the date of delivery by United of the first Car, as pro-
vided in Paragraph 2 hercof, and shall terminate Ten o, (..lO ..... ) years from
the Average Date of Delivery unless soonur tenminated in accordance with the provisions of this
Lease. The Avcrage Date of Delivery shall be determined after delivery of the Cars as follows,

{a} multiply the number of Cars delivered by United on each day by the number of

days elapsed between such day and the date of delivery of the first Car hereunder, then

, add all of the products so obtained and divide by the total numher of Cars so delivered:

¥t qhe qrotient rounded out 1o the nearcst whole number shall be added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Dite of Delivery:

{b} the date on which delivery of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Paragreph 2. A Car
shall be conclusively dzemed detivered to the Lessee on the earliest date shown on eny of
the following: (i} Certificate of Inspection and Acceptance or othe” writing accepting a
Car signed by the Lessece; or {ii) a bill of tading showing delivery to Lessee or to a for-
eign line railroad for the account of Lessee.

6. “Termination Date. After delivery of the Cars, United shall confirm to Lessce the Aver-
age Date of Delivery and the date of expiration of the original term set forth in Paragraph § hereof.

7. Rental. Lessee shall pay to United as rental for each Car, during the original term, from
and including the date of delivery of such Cer, the sum of

($3.84) THREE DOLLARS AND EIGHTY-FOUR CENTS PER CAR PER DAY

: H
Hor—pursranttofahilii-2t A harscd—tha-Gare-toar-Unitod s—reporing-motia—andtrrnbers—thetgeys
mileage payments allowed by railroads on ths Ca.'s; shall be the property of United, I nited
shall credit the milcage payments actually received by it to @ mileage payment agcerTiit maintained
by United in respect 1o this Lease. Payments recerded in such :tcco;mt),baf' L offset pro tanto
against and only cgainst rental then or thercafter due from Lessce und @ this Lease: provided, how-
ever, that the 1ota! of the credits to Lessec on account of peid Tige payments shall not exceed the
total rental paid by Lessee daring the term herect ,:HYTZ‘/P,] unused credits shall be cancellad at
the end of the term hereof or ot the terminatjon 0f this Lease as to all Cars, whichever shall first
occur. Lessec shall 0 use the Carxabdl thoir mileage under lord shatl ba equal to their mileage
empty upon cach railread (neg HeTing a published exemption thercfor in its 1ariff) over which the
Cars shall move: pn“vix.‘t’(,(h-z'.-w:vor, that this undertaking shall not apply 1o the movenient of
. Cars over lc'/;:,ve*:. own lines,  Upon notice from any ratliond, whethier received pror to or aiter
'lerminn,Liuﬁf this Lease, Lensen shall pay United as adiditionsl rental for all excens empty mile-
f pc_;(((m-{—!He«ﬂ:x%e{«uﬁmahw4-n-rﬂ«;ﬂu,-'HM—fmﬂ\-rm-lmu(h—incmnvr#-orr—(.%f:rﬁ-cr»:trrr':i'mr'.f-n'er—trnacr—-—

e g s R
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60503 o1 such cthar pluce as United may ditect. Hental payments shali e made on or bofore the
16th day of each month succeading the month for which such rental has accrued.

8. Payment. Lensee shall make payment of the rental as wall as any cther sume due here-

8. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action takea hereunder acquire
or have any right or title in the Cars except the rights herein expressly graontad to it asLlessece.

10. Maintenance. Lessce shall, during the continuance of this Leasc, rromptly and with
due diligence, keep and maintain the Cars in good working order and repair (ordinary wear and tear
excepted) and make all replacenents, changes or additions to the Cars or their cquipment and ap-
pliances to the extent necossary or required from time to time,

{a) by the Interchange Rules; and

{b) by applicable laws and regulations of any state or govermental body, includ-
ing specifically but not exclusively, the interstate Commerce Commission,

all at Lessee’s own cost and expense and without any abatement in rent or other loss. cost or
expensc to United; provided, however, that the provisions of Paragraph 17 heieof shall apply in
= the event of damage or destruction beyond repair.  Any parts, replacements, or additions made to
h any car shall be accessions to such Car and title thercto shall be inmediately vested in United
without cost or expense to United.

11. Taxes and Other Levies. Lessec shall promptly pay all taxes, asscssments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessce therein or any thereof, or upon
the use or operation thercof or the earnings arising therefrom, and if any lovy or assessment is
made against United on zcenunt of any of the foregoing matters or on account of its ownership of
the Cars, cxclusive, however, of any taxes on the reatais horein provided o the net incomne of
United therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be oblisated 1o pay or reimburse as here-
inbefore providen), Lessee will promptly pay or reimburse United for same; but the Lessee shali
not be required to pay the seme so long as it shall in good faith and by appropriate legal or admin-
istrative proceecdings contest the validity or amount thereof unless thereby, in the judgement of

‘ United, the tightsor interests of United in and to the Cars will be materially endangered. In the
| event any tax reports are required to be made on the basis of individua! Cars, the Lesses will
either make such reports in such manner as to show the ownership of such Cgrs by United or witl
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be -
a cloud upon or othenwvise affect United's title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease. and shall pronptly diccharge any such lien, &ncunibtance or legal process, except such as
are permitted by United under Paragraph 11 hercof.

13. Indcomity - Patent Covenants. Lessecfagrees to indemnify United and save it harm-
less from any charge, toss, claim, suit, expense or liability which United oy suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease

o {but not while in United’s shop or possession) and without requrd as to how such charge, loss,

: claim, suit, expense or labitity arises. including without limiting the generality of the foreqgoing,
: whether it arises from latent ot other defects which may or may not have been discoverable by
L United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,

suit, expense or hability aricmg out of or on account of the vse or incoiporation by United upon
detivery of a Car or upon the making of repairs thereto by United, of any invention or the infiinga-
ment of any poatents, except f such invention was used o -incorporated by reason of the specifi-
cations in [Dlubit "4 hereto, The indennities and asseaptions of hability herein contained
shall survive the teomination of this Lease. Fach party shatl, von learning of same, give the other
prompt notica of any claim or hability harehy indemnificd againgt,
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4. Vonanty — Fepresentoliens.  Except s othanwice provided in Paragraph 2, United
makes no wantanty on represcetation of any Kind whatsoover, etther express or mplicd as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanchip, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessen hereunder,
and United shrll have no licbility hereunder for daomages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on aceount of any matter which
would otherwise constitute a breach of wartanty or representation. United agrees to assign to
Lessee such rights as it moy have undor warranties, if any, which it may have recaived from the
manufacturer of any new Cars and shall ot Lessed’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessece to enforce such righ:s. Lessce represents
that all of the matters cet forth in Parzgiaph 22(a) throegh and including (¢) shall be and are true
and cotrect at sl tines that eny Cear becores subject to this Lease.

16. Car LMarking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specifiod in Exhibit 'A% and
JOP

with 2 legend on each side in letters not less than three-quarters inches (%°°) in height substan-
tially as follows:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignec of United's interest or trustee or mortgagee hav ng an interest in the
Car shull also appeni if requested by United or such other party, or in lieu thereof United may add
the following inscription:

Title to this Car subject to dozuments recarded
under Secction 20{c) oi Imerstate Commerce Act.

Lessec shall inmediately replace any such stenciling which may be removed, destroyed or become
illegible vholly or in part. Upon Lessee’s request United shall fumish a stencil with the form of
the mimbks, nunbas and legoend.  Except for the numbering and stenciling as provided herein, and
such murkings as Lessce desires to indicate its interest hereunder, Lessee shail keep the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than United.

*

16. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and expense, to inspect the Cors at any reasonabie time or times wherever
the Cars may be. Lessce shall, upon tequost of United, but no more than once every year, furnish
to United two (2) copics of an accurate inventory of all Cars in service.

It ossT freftrordies tractionef—Cort—to—the —event-any—Cor—igtes tarotalen-—er
troyed or damagad beyoad ecoromic repair from any cause whatsoever, Lessee shall p:om;y
fully inform United of such occurrence and sholt within thirty (30) days after the date ofsfich no-
tice, pay to United, os liguidnted daniages in tieu of any further claim of United hosetnder except
for accrucd rent and such claims as arise or exist undor Paragraphs 11, 12 and”13, an amount in
cash equal to: '

{a} the presont worth, as hereinafter dcfincd.y., total remaining rental for such
Car which would otherwise accrue during the origi term as definec in Paragraph 5, from
the date of such occurrence to the last day of i teim; plus

(b} the net scrap value, as hosethalter defined, for such Car.

1f any such loss, destruction or dancif occurs off the line of Lessee, Unitoc may elect in licu of
the anwunt provided in ParagrapbarTa) and (b) to receive a sum equal to the settlement basis pro-
vided by the Interchonan i%u#/ The present worth of the total remaining rental as used in this
Paragroph 17 (8} shallaman an amount el to the rental discounted on a five per cent (5%) per
annun basis (coaDunded annually from the date of such cccurrence to the end of the original
term). The pedscrap value shath mean an anount in cauh equal 1o the cunent quoted price per net
ton of L2471 Heavy Radhosd Relting Stec! Saap, prevailing at oo, e, P
as publishod in fron Age or othes reputable industrial
V- etmtheemonith- preceding-themon th—in—wht chep aeme ot Ftateh-emol S0raem

orr-the—freat-c
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In the cvent any of the Cars cre destroyed or domaged beyond ccononne repafred e line of Les-
see, United may, et its option, i lrew of recewving the not sarep \/{Y"H/‘"M\ Cuers. ¢lect that Les-
see return such duinge! o destroyed Cars to United eithe _casThiesls or in cars ot such point on
Lessec's Hine as Unitad may dosigaate. Umnited ﬂgxur'ﬂff':v cuch eiection in writing vathin fifteen
{15) days after receiving Lessee’s notice #err Cars have Buon doestroyed or irceparably domaged.
This Lease shall continae in full/‘y%ﬁg::f.’ccx wrespective of the canse, flace or extent of any
damoge, loss or (h;‘.’-lruf_',m.'(frf/(;'\y of the Cars, the risk of which shall be borne by Lessen; provid
ed, howeve r,/ﬁ,;tfﬁﬁs./'u;a:,c shall terminate with respect to any Car which is lost, stolen or de-
stroycd-orianagand beyond reparr on the date United shatl recaive payment of the amount required
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18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hercof), Lessce shall at its sale cost and expence,

{a) forthwith surrender possession of such Car to United in 1ho corndition required
by Paragraph 10 hereof by delivering same 1o United {at its plantat .. Blue. . Island, ...
Illineis...... N cend)  PETSgeh-potRtor—e—HPe e e reea D At ad e y—

direet}; and

(b} if United shall £o request by written notice delivered priadr to surrender of pos-
session of such Car as cbove provided, provide suitahie storage for such Car for a period
of nincty (20) days fiom the date of expiration or taimination and inform United of the
place of storage and th: reporting number of the Car there stored. .

Delivery in storage shall constitute delivery of possession for the purposc of this Paragraph 18
and such storags shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thercto, Lessec shall cause the Car to Lz transported to United at the place
and in the manner provided in Paiagraph 18(aj. Until the detivery of possession to United pursuant

; to Paragraph 18ia) or {b), Lessco shall continue to pay rental at the rate being paid immediately
i prior to termination or expiralivin, and Lessce shail, in addition, make all other payments and keep
§ all obligations and undertakings required of Lessece under any and all provicions of this Lease as

though such termination or expiration had not occurred.

19. Default. The term “event of default’” for the purpose hereof shall mean any one or
more of the following:

(a8} non-payment by Lessee within thirty (30} days after the sawe becomes due of
any instaliment of rental or any other sum required 10 be paid hercunder by lessee;

(b) the Lessce shall default or fail for a period of thirty (30) days in the due ob-
servance or performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder;

{c) a decree or order shall be entered by a court having jur sdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or apjroving as properly fited a petition
i ) : secking reoorganization. arrangament, adjustment or composition of or in respect of Lessce
under the Federal BanlGuptoy Act or any otherappitcable Fedoral or State lawe, or appointing
a receiver, ligquidator, assignee, trustee, sequestrator (or other similer official) of the Les-
see or of eny substantial part ¢f its property, or ordering the winding up or liquidation of
its affairs, and the comtinuance of any such decree or order unsteyed and in effect for a
period of thirty (30} duys:

(d) the institution by Lessee of proceedings to b adjudicated a bankrupt or insnl-
vent, o: the consent Ly it 1o the institution of any procecdings or 1o any action taken or
proposed to be taken in any procedings or action descubed in Paragreph 19 (¢}, or the mak-
ingby Lessee of anassigament for the benefit of creditors, or the admission by it in writing
of its inaLility 10 pay 1ts debts gencrally as they bocome due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default, United, at its option, may:

(7Y proceed by appropriate coumt action cither at law or in equity for specific per-
/

¢ Strike inopplicobienatenial,
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17. LOSS, THEFT, OR DESTRUCTTION OF CARS. In the event any car is lost
or stolen or is destroyed or damaged beyond economnical repair, Lessce
shall prozptly and fully inform United of such occurrence. If, upon the
occurrence of such event, United does not receive paymeunt for such car
pursuant to the Intcrchange Rules, because same are not applicable or
otherwise, Lesscae shall upon demand by United promptly nake payrent

to United in the same amount as provided in such Rules where applicable

to the occurrence of such event for like cars. In the event that any car
is lost, stolen, or .is destroyed or damaged beyond eceoromic repair in
Mexico, Lessece shall promptly make payment to United for such car in
amount and manner as though such car had been on Lessce's own lines

at the time of loss or destruction or damage beyond cconomic repair.
Lessee shall cooperate with United and take any end all action required

to assist and enable United to receive such payment directly from any
handling line or other perscon, firm or corporation bound to make payment
under Interchange Rules. If United elects, Lesscee will return such damaged
or destroyed cars to United eithier on wheels or in cars on such point on
Lessce's line as United may designate. This leasc shall coatinue in full
force and effect irrespective of the cause, place or extent of any damage,
lose or dectructicn cof any of the cars; provided, however, that this Lease
shall terminate with respcct to any car which is lost, stolen or destroyed
or damaged beyond repair on the date United shall reccive all amounts

and things required on account of such car under this Paragraph 17 and
Lessce shall have no further liability to United hereunder, except for
accrucd rent end such as arises or exists under Paragraphs 11, 12 and 13.




formuance: by the Lessee of the applicable covenants of this Lease or 10 resover from | es-
see all damaaes, incleding specifically but rot exclusively, expensec and attorneys’ foes
- which Unitd moy sustam by reeson of Lessen’s default or on account of United's enfur -
ment of 1ts remedres hereunder;
i
{b} elect only to terminate the Lessee’s right of possession (bat not 10 terminate the
Leasce) without releaning Lessee in whole or in part from its labilitics and cbhlinations oc-
crued hereunder, or hereafter 1o accrue for the remaining term of the Lease. and thersupon
require Lessee to detiver all sach Cars to United at any of i1ts plants or 1o take possassion
itself, of any or all of the Cars wherever same may be found.  Uniwwd may, but need not,
requirc delivery of the Cars to it or repossess the Cars, but in the event the Cars e de-
livered to United or are repossessed, United shall use reasonable efforts to relot the same
or any part theieof to others upon a reasnnable rental and such other torms as it may see
fit. 1he proceeds of any such reletting shall first be epplied to the expenses (including
reasonnble attorneys’ feesy of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent dua under this Lease.  Lessee shail pay any defi-
ciency remaining due after so applying the proceads as the same stall eccrue. Lessen
shall not asswit, in mitigation of its damagzes or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
and determination. Tha clection by Unitad to relet the Cars and the accenstance of a neow
lessee shall not operate to release Lessee from liability for any existing cor future default
in any other covenant or promice herein contained:

{c} declare this Lease terminated and recover from Lessee all amounts then duz and
payable plus, as liquidated dzmages for loss of the bargain and not &s penalty, a sum which
represents the excess of the present worth, at the time of such terminztion, if any, of the
aggregate rental which would have thereafter accrued from tho date of such termination to
the end of the original term over the then present worth of the fair rertal velue of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent {5%) per annum discount, compounded annually from the respectirze dates upon which
rental would hive been payable hereunder had this Lease not terminated. Inaddition to the
foregoing., United shall recover any damages sustained by reason of thz breach of any cov-
enant of the Lease othor than for the payment of rental;

= {d} recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the l.essee to use the Cars for cny purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemsd exclusive but
shall, where not by rule of law inconsistent with each other, be cumnulative ard nmay be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lesses hereby waives any mendatory
requirements of law now or horeafter in elfect which might limit or miodify any of the revedies
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment.  Lessec shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as fotlows:

.

{a) allrights of United hereunder may be assigned, pledged, naortgaged, transferred
or otherwise disposed of either in whole or in part with or without notice to Lessea, but
subject to Lessee’s riahts under this Lease.; If United shall have given written netice to
Lessee stating the identity and post office address of any assignee ertitled 1o reccive fu-
ture rentals and any other sums payable by Lessee hereunder, Lesscea shall thercafter moke
such payments 1o the designated assignee. Lessee will rot amend, alter or terminate this
Lease without the consant of the assignec while such -asvignment s in effect.  The righits
of any assignee or any party or parties on bebalf of wihom such assignee 1s acting shall
not be subject to any duefense, set-off, counterclaim or recoupment vhatsoever, waother
arising out of any breach of any obligition of United hercunder or by reasen of any other
indebtedness or liobility at any time owing by United to the Lessee:

(b} Lessee shall not assign this Lease without the vaitten corsont of United pro-
vided, however, that Lessee may assign all of its rights under this Lease ta another rail-
road corporation which succends 1o all or substantially ol of the ass s and business of
the Lescen provided that such succeshor shall assume all of the chhigations of the Lecsee
hereundcr,
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The matiing of an arvdomment o wobicase by Levioo or an assiament by Un tod shall not corve to
relicve sach ity of any Tiatabiyy cooonckachin s hese ndor aor o dns, o aay hisba bty o under-
taking horeunder upon any s ansigice or subbegoee except s othesvrne provided chove or un-

less expressly assumcd i writing by such sublecoe or ausignee,

22. Opinioa of Counscl, Upon the reguest of United or its assignae at any tice or times
Lessee wilt dobivir to United anopinion of counsel for Lecvee, addressed (o United or its assignee
in form ond substance satisfactory to counsel for United, or 1ts assignee, which opinion shall ve
to the effect that:

(a) Llessee is a corporation duly oraanized and validly exis:ieg in good standing
under the laws of the state of its incorporation, and has corporate power 1o enterinto this

Lease and carry out its obligations thercunder;

(b} this Lease constitutes the tegat, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms)

(c) the Cars which are then subject to the Lease are ha'd by Lessec under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyonc claiming by, threuqgh or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessce and were accepted by Lesscu in accordance
with the terms of this Lease,

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in azcordance with Section 20(c) of the Interstate Conmerce Act,
is nccessary 1o prescrve or protect the title of United o its assignee in the United States
of America; and

(e} no governmental authorization or approval is necessary in connection with the
Lease or any otler action contcmplated hereunder.

23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

PR SUITE F:282
United att 2300 E. DEVON AV
< Dls PL\h\Ls ILL mmg

or at such other addicss as Umud nay from time to time designate by nctice in writing, and to:

Lessee at: ....L139 West Van Buren Street

Chicago,.Illinois

or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Pricr to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and @ny assignment thereof to be filed end
recorded with the Interstate Commerce Conunission in accordance with Section 20(c) of the Inter-
state Conmwnerce Act. Lessce will from time 1o time do and parform any other act and will execute
acknowledge., deliver, file, register and record {and will refile, reregister o rerecord whenever
required) any and all further instruments required by law or reasonably regiested by United. for
the purpose of proper protection to the satisfacuon of counsel for United, of its title to the Ce
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provtded,
Lessce will pay all costs, charges and expenses ingident to the filing, refiling, registering. rersg-
istering, recording and rorecording of any such further instiument or incident 10 the teking of eny
such other action, and will furnish to United certificates or other evidence of any such action.

25. Governiug Law--Vriting.  The terms of this Lease and &l rights ard obligations here-
under shall be qovarned by the taws of the State of [Hlinois. The terms of this Loa e and the rionts
and obligations of the porties hereto may not be changed or terminated oiatly, but only by agree-
ment in writing sigood by the paty against whom enforcoment of such chang2 or termination is
sought.

26. Counterparts. This Lease may be excouted in any nunber of cosnterpants, cach of
which s exccuted <ha!l b deemed to be an original, and cuch counterparts together shall consti-
tute but one and the caome contract, which shall be evidenced by any such sigaed counterpart.

|
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27. Severchifity - Warver, 1 ooy teim o provision of this Leae or the

1O 8Ny [ oL G O CITLn LInGe s shall to any owtonl he invale) o unenforoee

‘

~optication thereof

they romnnder of

thin Leats or the gpphication of such torm of poovieaon 1o perssansg or cncwnstacces other thon
those o to which 1t is involid or urenforceabte siall not be affected thereby, and each provision
of this lrace chall be valid and b enforacd 1o the fullest extent pommtted by towe, Farlaie of
United to oxerciss any ricghts hereunder shall not constitute a waiver of any ~uch right upon the
continuntion or rccurrence of the situation or contingency giving rise to sich right,

28. Terminolegy. In construing any lanquage contained in this Lease. no reference shall
be made and no significance given to paragraph titles, such utles being ueed only for convenience
of reference. Where the context so permits, the singufar shall inctude the plural and vice versa.

29. Past Due Rental. Anything to the contrary horein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day penod within
which a dnfa i1t may be cured or for a longer period, and vohether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lesses to pay also an amount
equal 1o seven per cent (750) per annum (or if such rate may not lawfully be cherged, then the high-
est rate which may lawiully be charged] of tne overdue rentals for the period of time during which
they are overdue.

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and as<iq‘ns (to the extent permitted in
Paragraph 21 hereof) and the term ““United”” and the term ““Lessee’’shali meen, respectively, all
of the forcasing persons who are at any time bound by the terms hereof. Vithout limiting the gener-
ality of the foreaning, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
1o and inure to the benchit of any assignee of United, and if such assignee 15 a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes

IN VITNESS WHEREQF, United and Lessee have duly executed this Lzase as of the day
~and year first above written.

UNITED STATES RAILWAY EQUIPMENT CO.,
an Itlinois corporation

‘/’ZO/ / «\/,Z

BY. corvienn LTI T

(/: ‘Presivent

(i3 secretary
CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD CONMPANY

'

ATTEST: )
== s A Delaware Corporation

o,

veseenaeenenss Secretary

Dmctor of “urchases & States
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STATE OF 1LLINOIS

COUNTY OF COOK 5
On this [..el i iz,
P ) -

appeared L PERTUO R A S U

to me pursonatly Pnov 0, who being by me duly Sworn, - S3YS that he is;,.......’ﬁ..:....F’re |den. of the
United States Railvway Equipment Co., and .l P S Ll to me nerson-
ally known to be the ............. /'. Secrctary of said corporation, thae the scal a#ifixed

to the foregoing instrument is the corporate seal of said corporation,
signed and sealed on bohalf of said corporation by
acknowledged that the execution of the foreg
corporation,

that said instrument vas
authority of its Board of Duectors, and thev
1oing instrument was the free act and cdeed of said

/,

5 P
</," Tl TR N & N AR Rr
(- Notary Public
[

n-r-

)‘ Cﬁmlmwm.t L H!Eu e 11, Nilg

STATEOF . ¢/
COUNTY OF .-

. f’l7
On this ....... day of .......... S, 19000000, before e personelly
appeared ..oo..iivieineian.. v L L ---Divecisr - of- Puschazes. & . Stores

to me persona!!y known, who b(mq by me dJIy sworn, ,«/S that in i

. N IO e CHICASO, POCA

D T IrT T

I
to me personally known to be the

Setensiacaan,

that the
corporate seal of said corporation, that siaid instru-

sea!l affixed to the foregoing instrument is the
ment was signed and sealed on behall of said corporation by authority of its Board of Directo:
and they acknowledged that the execution of the fore

going instrumant was the f-ec act and deed of
said corporation.

l/' //,/‘ J r‘/r"/./.'L4/‘

Notary Public

My Commissic;, Expires "oy, 24 1973
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EXHIBIT A’

Lease dated ... May 24, J10.7% by and between United States Railway

Equipment Co., (““United”) and Chicago, Rock Island and Pacific {"Lessce’)
Railroad Company

TYPE OF CAR: 70 Ton - Three Pocket Open Tep dopper

New | I

Used >

v

NUMBER OF CARS:  Eighty (80)

*REPORTING NULIBERS AND MARKS:

R.I. 10400-10479 incl.

SPECIFICATIONS DESIGNATED BY LESSEL:

U.S. Railway Equipment Company rebuild specification, Est. 294,
Dated May 10, 1971.

-

*When United’s teporting marks are specificd,

this Lease is subject to the granting of &M neces-
Sy contents 1o such use by

yocarmer, AARD o any other apgproval now or bes cisfter roequired by
tariff, AAR rules, or applicable laws and roculations,




. EXHI B B

MAY 24, 1971 Lease

' Car
Initial Number Type 0/L Lessor
R1 010406 HPR-OP L L99
RI 010408 HPR-0P L L93
RI 010412 HPR-0P L L93
R1 010421 HPR-0P L L93
RI 010431 HPR-0P L L99
RI 010436 HPR-0P L L939
R1 010437 HPR-0P L L99
RI 010446 HPR-0P L L399
RI 010449 HPR-0OP L L99
RI 010451 HPR-0P L L99
RI 010453 HPR-0P L L99
RI1 010455 HPR-0OP L 199
RI 010456 HPR-0P L L99
RI 010459 HPR-0OP L L99
RI 010462 HPR-0P L L99
RI 010463 HPR-OP L L99
RI 010473 HPR-0P L L99
RI 010474 HPR-0P L L99
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